
DEED RIDER

For ComprehensivePermitProjectsin Which Funding is Provided

Through a Non-GovernmentalEntity

annexedto andmadepartofthat certaindeed(the “Deed”) from FranklinPlacePartners
LLC (“Grantor’t) to __________________________(“Grantee”)dated___________________
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RECITALS

WHEREAS,theGrantor is conveyingthat certainrealpropertymoreparticularly
describedin theattachedDeed(“Property”) to theGranteeat aconsiderationwhich is
less thanthefair marketvalueoftheProperty;and

WHEREAS,thePropertyis partofaprojectwhich wasoriginally financedby a
non-governmentalentity for which theMassachusettsHousingFinanceAgencyservedas
projectadministratorpursuantto Guidelinesfor HousingProgramsin WhichFundingis
ProvidedThroughaNon-GovernmentalEntity (the“Guidelines”) issuedby the
DepartmentofHousingandCommunityDevelopment(“DHCD”), andwasgranteda
ComprehensivePermitunderMassachusettsGeneralLawsChapter40B, Sections20-23,
from theTownofActon (the“Municipality”) and

WHEREAS,pursuantto theGuidelines,eligible purchaserssuchastheGrantee
aregiventheopportunityto purchasecertainpropertyat adiscountoftheproperty’sfair
marketvalueif thepurchaseragreesto certainuseandtransferrestrictions,including the
agreementto occupythePropertyasaprincipal residenceandto conveythe Propertyon
resaleto an income-eligiblepurchaser,or to theMunicipality, for an amountnot greater
thana maximumresaleprice,all asmorefully providedherein;and

WHEREAS,in orderto makeit mostlikely thatan income-eligiblepurchaser
who canafford to buy thePropertycanbe locatedwhenthe Granteedesiresto sell, the
maximumresalepriceis limited by thepercentagechangein medianincome,with a
creditfor certaincapital improvements,asmorefully providedherein;and

WHEREAS,ActonBoardof Selectmen,ordesignee,(the MonitoringAgent”)
hasbeenretainedto monitorcompliancewith thetermsofthis DeedRider,andeligible
purchaserssuchastheGranteearerequiredto pay to theMonitoring Agent,or its
successor,asmall percentageoftheresalepriceuponthepurchaser’sconveyanceofthe
Property,asmorefully providedherein.

NOW, THEREFORE,asfurtherconsiderationfor theconveyanceoftheProperty
at a discountin accordancewith theGuidelines,theGrantee,includinghis/her/theirheirs,
successorsandassigns,herebyagreesthatthe Propertyshallbesubjectto thefollowing
rights andrestrictionswhich areherebyimposedfor thebenefitof, andshallbe



enforceableby, theMunicipality andtheMonitoring Agent (ashereindefined).

1. Definitions. In this DeedRider,in additionto thetermsdefinedabove,the
following wordsandphrasesshallhavethefollowing meanings:

Affordable HousingFundshallhavethemeaningsetforth in Section7 ofthe Regulatory
Agreement.

ApprovedCapitalImprovementsmeansthedocumentedcommerciallyreasonablecostof
capital improvementsmadeto theProperty,providedthat suchcostis approvedby the
Monitoring Agentandfurtherprovidedthat suchcostwasnotpreviouslyincludedin the
calculationoftheMaximum ResalePricefor anyprior saleoftheProperty.

Example:Thedocumentedcommerciallyreasonablecostof anewroofpaidfor
by theGrantormaybeincludedin theMaximum ResalePriceon thesaleto the
Grantee,but thedocumentedcommerciallyreasonablecostofa newsepticsystem
includedin theMaximumResalePricewhentheGrantorpurchasedtheProperty
is not includedin calculatingtheMaximum ResalePriceto theGrantee.

AreameansthePrimaryMetropolitanStatisticalAreawhich includestheMunicipality.

BaseIncomeNumbermeansthemostrecentlypublishedAreamedianincomenumber
(MFI) asdeterminedby HUD.

ChiefElectedOfficial means,with respectto acity, the Mayorofsuchcity, andwith
respectto atown, theBoardof Selectmenof suchtown.

Closingshallhavethemeaningset forth in Section4(d)hereof.

ComplianceCertificateshallhavethemeaningsetforth in Section4(j) hereof.

ComprehensivePermitmeansthecomprehensivepermit issuedby theZoningBoardof
AppealsoftheMunicipality with respectto theProject,recordedin theRegistryin Book

Page

ConveyanceNotice shallhavethemeaningsetforth in Section4(a) hereof.

Developermeanstheentity designatedastheDeveloperin the RegulatoryAgreement.

Eligible Purchasermeansan individual(s)or householdwho qualifiesasa First-Time
Homebuyer(unlessotherwisespecifiedin theGuidelines)earningno morethaneighty
percent(80%)ofthe BaseIncomeNumberand,if applicable,owning assetsnot in excess
ofthelimit setforth in theGuidelines,asamendedfrom timeto time. If HUD
discontinuespublicationofmedianincomestatistics,thentheMonitoring Agentshall
designateanothermeasureofeligible income.To be consideredanEligible Purchaser,
the individual(s)orhouseholdmustintendto occupyandthereafteroccupytheProperty



ashis, heror theirprincipal residenceandmustprovideto the Monitoring Agentsuch
certificationsasto incomeand,if applicable,assetsastheMonitoring Agentmayrequire
tojustify designationasanEligible Purchaser.

Eligible PurchaserCertificateshallhavethemeaningsetforth in Section5(a) hereof.

First-TimeHomebuyermeansanindividual(s)orhousehold,noneofwhom havehadan
ownershipinterestin aprincipal residenceat anytime duringthethree(3)-yearperiod
prior to thepurchasedateofthe Property.

HUD meanstheUnitedStatesDepartmentof HousingandUrbanDevelopment.

Initial SalesPricemeansthepriceatwhich thePropertyis first sold by theDeveloperto
anEligible Purchaser.

Maximum ResalePricemeansthesumof (A) theBaseIncomeNumber(atthetime of
resale)multiplied by the ResalePriceMultiplier, plus (B) theResaleFee,plus (C)
ApprovedCapitalImprovements,if applicable.

Monitoring AgentmeansACTON BOARD OF SELECTMENor its designee,as
monitoringagentundertheMonitoring ServicesAgreement,or any successormonitoring
agentselectedin accordancewith theprovisionsof Section6 oftheMonitoring Services
Agreement.TheMonitoringAgentmayalsoincludetheMunicipality undercontractwith
ACTON BOARD OF SELECTMENorits designee(or any otherduly selectedsuccessor
monitoringagent)andtheProjectAdministratorto provideaportionofthe services
undertheMonitoring ServicesAgreement.

Monitoring ServicesAgreementmeanstheMonitoring ServicesAgreementof evendate
with theRegulatoryAgreementamongtheDeveloper,theMonitoring Agent, the
Municipality andtheProjectAdministrator,in theform attachedasExhibit D to the
RegulatoryAgreement.

MortgageSatisfactionAmountshallhavethemeaningsetforth in Section6(b)hereof.

Municipal ComplianceCertificateshallhavethemeaningsetforth in Section5(a) hereof.

PermittedIndebtednessshallhavethemeaningsetforth in Section6(a) hereof.

PermittedMortgageeshallhavethemeaningsetforth in Section6(a) hereof.

Projectmeansthe 12-unitdevelopmentlocatedat520 Main Street,Acton, MA, which,
pursuantto the termsoftheComprehensivePermitandthe Guidelines,includes3unitsof
affordablehousingfor Eligible Purchasers.

ProjectAdministratormeanstheMassachusettsHousingFinanceAgency,actingon
behalfofDHCD pursuantto theGuidelines.



RegistrymeanstheMiddlesexSouthDistrict RegistryofDeeds.

RegulatoryAgreementmeansthe RegulatoryAgreementamongtheProject
Administrator,theMonitoring Agent, theMunicipality andtheDeveloperdated
andrecordedwith the Registryin Book ______, Page______

RelatedPartyshallhavethemeaningsetforth in Section6(a) hereof.

ResaleFeemeanstwo andone-halfpercent(2.5%)of theBaseIncomeNumber(atthe
time of resale)multiplied by theResalePriceMultiplier, to bepaid to theMonitoring
Agentascompensationfor monitoringcompliancewith thetermsofthis DeedRider,
including theresaleprocess,asmorefully describedin Section11 hereof.

ResalePriceCertificatemeansthecertificateissuedby theProjectAdministratorand
recordedwith thefirst deedof thePropertyfrom theDeveloper,or thesubsequent
certificate(if any)issuedby theMonitoring Agent in accordancewith Section3 ofthe
RegulatoryAgreement,which setsforth theResalePriceMultiplier to be appliedon the
Grantee’ssaleofthe Property,accordingto thetermsofthisDeedRider,for so long as
therestrictionssetforth hereincontinue.

ResalePriceMultiplier means2.361,which is thenumberset forth in themost
recentlyrecordedResalePriceCertificate.Theoriginal ResalePriceMultiplier was
calculatedby theProjectAdministratorby dividing theInitial SalePriceby theBase
IncomeNumberatthetime ofthe initial salefrom theDeveloperto thefirst Eligible
Purchaser,andunlessanewResalePriceCertificateis recordedasprovidedbelow andin
accordancewith Section3 oftheRegulatoryAgreement,this numberwill bemultiplied
by theBaseIncomeNumberatthetime ofresaleby theGranteeto determine(in part)the
Maximum ResalePriceon suchresale.In theeventthat thepurchasepricepaidfor the
Propertyby theGranteeincludesApprovedCapitalImprovements,theResalePrice
Multiplier will be recalculatedby the MonitoringAgentby dividing thepurchaseprice so
paid(not includingtheResaleFee)by theBaseIncomeNumberatthetime ofsuch
purchase,andanewResalePriceCertificatewill be recordedimmediatelyfollowing the
recordingofthisDeed.

Example:AssumetheBaseIncomeNumberat thetime oftheinitial saleis
$80,800andtheInitial SalePriceis $150,000.TheResalePriceMultiplier would
equal 1.86 (150,000/80,800= 1.86).Thenassumethat at thetime theinitial
purchasersells theunit, theBaseIncomeNumberhasincreasedto $88,072and
thecostofApprovedCapitalImprovements(e.g., anewroof) equals$5,000,the
Maximum ResalePrice(hereindefined)would be calculatedasfollows: $88,072
x 1.86 = $163,814+ theResaleFee (hereindefined)+$5,000. If the subsequent
purchasersellsthe unit at atime whentheBaseIncomeNumberis $85,000,the
MaximumResalePricewould be calculatedasfollows: (i) recalculatedResale
PriceMultiplier 1.92 (168,814/88,072= 1.92); (ii) $85,000x 1.92 = $163,200+

theResaleFee+ ApprovedCapitalImprovements(if applicable).



Termmeans,unlessterminatedearlieraccordingto Section6 hereof,theperiodfrom the
datehereofuntil theearliestto occurof (i) theterminationofthetermofaffordabilityset
forth in theComprehensivePermit,(ii) therecordingofa ComplianceCertificate,(iii) the
recordingof anEligible PurchaserCertificateandanewDeedRiderexecutedby the
Eligible Purchaserreferencedin theEligible PurchaserCertificate,which newDeed
RidertheEligible PurchaserCertificatecertifiesis in form andsubstancesatisfactoryto
theMonitoring AgentandtheMunicipality, or (iv) theconveyanceof thePropertyto the
Municipality andtherecordingofaMunicipal PurchaserCertificateassetforth herein.

2. Owner-Occupancy/PrincipalResidence.ThePropertyshallbeoccupied
andusedby theGranteeashis, herortheirprincipal residence.Any useofthe Property
or activity thereonwhich is inconsistentwith thepurposeofthis DeedRideris expressly
prohibited.

3. RestrictionsAgainstLeasingandJuniorEncumbrances.TheProperty
shallnot be leased,refinanced,encumbered(voluntarily or otherwise)ormortgaged
withouttheprior writtenconsentoftheMonitoring Agent;provided,however,thatthis
provisionshallnotapply to afirst mortgagegrantedin connectionwith this conveyance.
Any rents,profits, orproceedsfrom anytransactiondescribedin thelastpreceding
sentencewhich transactionhasnot receivedtheprior writtenconsentof theMonitoring
Agent shall be recoverableby the MonitoringAgentortheMunicipality, togetherwith all
costsofcollection,includingattorneysfees,andshallbe paiduponrecoveryandpayment
ofcoststo theMunicipality for depositto its AffordableHousingFund.

4. ProvisionsofResale.(a) WhentheGranteeor anysuccessorin title to the
Granteeshalldesireto sell, disposeoforotherwiseconveytheProperty,or any portion
thereof,theGranteeshallnotify theMunicipality andtheMonitoring Agent in writing of
theGrantee’sintentionto soconveytheProperty(the“ConveyanceNotice”). The
ConveyanceNoticeshallsetforth theResalePriceMultiplier andtheMaximum Resale
PriceoftheProperty.UponreceiptoftheConveyanceNotice,theMonitoring Agent
shallpromptlybeginlocatingan Eligible Purchaser.TheGranteeshall fully cooperate
with theMonitoring Agent’sefforts to locateanEligible Purchaserandwill be required
to hirea brokerto assisttheMonitoring Agent in locatinganEligible Purchaser,if so
requestedby theMonitoring Agent.The Eligible Purchaserlocatedby the Monitoring
AgentshallpurchasethePropertyattheMaximum ResalePricewithin ninety(90)days
aftertheMonitoring Agent receivestheConveyanceNotice,or suchfurthertime as
reasonablyrequestedto arrangefor detailsofclosing.TheMunicipality shall alsohave
theright to purchasethePropertyat theMaximum ResalePrice,in which eventthe
purchaseshalloccurwithin ninety (90)daysaftertheMonitoring Agent receivesthe
ConveyanceNotice,orsuchfurthertime asreasonablyrequestedto arrangefor detailsof
closing.Any lackofcooperationby Granteein resaleefforts shallextendthis periodfor
the lengthofthedelaycausedby suchlack ofcooperation,not to exceedan additional
ninety (90)days.

(b) TheMonitoring Agent shalldevotediligentmarketingefforts to locatean



Eligible Purchaserready,willing andableto purchasethePropertyattheMaximum
ResalePricewithin thetime periodprovidedin subsection(a) above.If morethanone
Eligible Purchaseris locatedthroughdiligentmarketingeffortsof theMonitoringAgent,
it shallconducta lottery or otherlike procedureto determinewhichEligible Purchaser
shall be entitledto theconveyanceoftheProperty.Theprocedurefor locatingand
selectingan Eligible Purchasershallbe approvedasprovidedin theRegulatory
Agreement.

(c) If an Eligible Purchaseris selectedto purchasetheProperty,or if the
Municipality electsto purchasetheProperty,the Propertyshall be conveyedby the
Granteeto suchEligible Purchaserorto theMunicipality asthecasemay be,by a good
andsufficientquitclaimdeedconveyinga goodandclearrecordandmarketabletitle to
thePropertyfreefrom all encumbrancesexcept(i) suchtaxesfor thethencurrentyearas
arenot dueandpayableon thedateof deliveryofthedeed,(ii) any lien for municipal
bettermentsassessedafterthedateoftheConveyanceNotice, (iii) provisionsoflocal
building andzoninglaws,(iv) all easements,restrictions,covenantsandagreementsof
recordspecifiedin thedeedfrom theGrantorto Grantee,(v) suchadditionaleasements,
restrictions,covenantsandagreementsofrecordastheEligible Purchaseror the
Municipality, asapplicable,consentsto, suchconsentnot to beunreasonablywithheldor
delayed,and(vi) a DeedRidersatisfactoryin form andsubstanceto theMonitoring
Agentwhich the Granteeherebyagreesto annexto saiddeed.

(d) Saiddeedshallbe deliveredandthepurchasepricepaid(the“Closing”) atthe
Registry,orat theoptionoftheEligible Purchaser(or theMunicipality, if the
Municipality is purchasingtheProperty),exercisedby writtennotice to theGranteeat
leastfive (5) daysprior to the deliveryofthe deed,at suchotherplaceastheEligible
Purchaser(or the Municipality, if theMunicipality is purchasingtheProperty)may
designatein saidnotice.TheClosingshalloccurat suchtime andon suchdateasshall
be specifiedin awrittennoticefrom theEligible Purchaser(or theMunicipality if the
Municipality is purchasingtheProperty)to the Grantee,whichdateshallbe at leastfive
(5) daysafterthedateon which suchnoticeis given,andno later thantheendofthetime
periodspecifiedin subsection(a) above.

(e) To enableGranteeto makeconveyanceashereinprovided,Granteemay,if so
desiredat thetime ofdeliveryofthedeed,usethepurchasemoneyor anyportionthereof
to clearthetitle of anyor all encumbrancesor interests,all instrumentswith respect
theretoto be recordedsimultaneouslywith thedelivery ofsaiddeed.Nothingcontained
hereinasto theGrantee’sobligationto removedefectsin title orto makeconveyanceor
to deliverpossessionofthePropertyin accordancewith thetermshereof,asto useof
proceedsto cleartitle or asto theelectionoftheEligible Purchaseror theMunicipality to
taketitle, noranythingelsein thisDeedRidershallbe deemedto waive,impair or
otherwiseaffect thepriority oftheMunicipality’s rightshereinover mattersappearingof
record,or occurring,at any time aftertherecordingofthis DeedRider,all suchmatters
soappearingor occurringbeingsubjectandsubordinatein all eventsto the
Municipality’s rightsherein.



(f) Waterandsewerchargesandtaxesfor thethencurrenttax periodshallbe
apportionedandfuel valueshall be adjustedasofthedateof Closingandthe netamount
thereofshallbe addedto ordeductedfrom, asthecasemaybe,thepurchaseprice
payableby theEligible Purchaserorby theMunicipality.

(g)Full possessionofthePropertyfreefrom all occupantsis to bedeliveredat the
time oftheClosing,thePropertyto be thenin thesameconditionasit is in on thedate
hereof,reasonablewearandtearonly excepted.

(h) If Granteeshallbe unableto give title or to makeconveyanceasabove
stipulated,or if anychangeofconditionin thePropertynot includedin the above
exceptionshalloccur,thenGranteeshallbe givenareasonabletime not to exceedthirty
(30)daysafterthedateon whichtheClosingwasto haveoccurredin which to remove
any defectin title or to restorethePropertyto the conditionherebyprovidedfor. The
Granteeshallusebesteffortsto removeanysuchdefectsin thetitle whethervoluntaryor
involuntaryandto restorethePropertyto theextentpermittedby insuranceproceedsor
condemnationaward.TheClosingshalloccurfifteen(15)daysafternoticeby Grantee
that suchdefecthasbeencuredor thatthe Propertyhasbeensorestored.TheEligible
Purchaser(or theMunicipality, if theMunicipality is purchasingtheProperty)shallhave
theelection,at eithertheoriginal or anyextendedtime for performance,to acceptsuch
title astheGranteecandeliver to thePropertyin its thenconditionandto paythereforthe
purchasepricewithoutdeduction,in which casetheGranteeshallconveysuchtitle,
exceptthatin theeventofsuchconveyancein accordancewith theprovisionsofthis
clause,if thePropertyshallhavebeendamagedby fire or casualtyinsuredagainstor if a
portionofthePropertyshallhavebeentakenby apublicauthority,thentheGrantee
shall,unlessthe GranteehaspreviouslyrestoredthePropertyto its formercondition,
either:

(A) payoveror assignto theEligible Purchaseror the Municipality, on
deliveryofthedeed,all amountsrecoveredor recoverableon accountof
suchinsuranceorcondemnationawardlessanyamountsreasonable
expendedby theGranteefor thepartial restoration,or

(B) if aholderof amortgageon thePropertyshallnotpermitthe
insuranceproceedsorthecondemnationawardorpart thereofto beused
to restorethePropertyto its formerconditionor to be so paidoveror
assigned,give to theEligible Purchaseror to theMunicipality a credit
againstthepurchaseprice, on deliveryofthedeed,equalto saidamounts
so retainedby theholderof thesaidmortgagelessanyamountsreasonably
expendedby theGranteefor any partial restoration.

(i) If theMonitoringAgent is successfulin locatinganEligible Purchaserwithin
ninety (90)daysafterreceiptoftheConveyanceNotice,but theEligible Purchaseris
unableto securemortgagefinancingso asto beableto completethepurchaseofthe
Property,theMonitoringAgentwill havean additionalsixty (60)daysfrom thedateof
writtennotification from thefirst Eligible Purchaserthat he/she/theyareunableto



completethepurchase,to find anotherEligible Purchaserto purchasetheProperty.

(j)If theMonitoring Agentfails to locateanEligible Purchaserwho purchasesthe
Propertywithin ninety (90)days(with anyrequestedadditionaltime for closingdetails)
afterreceiptoftheConveyanceNotice(or within thesixty (60)-dayperiodallowed
undertheprevioussubsection),andtheMunicipality doesnot purchasetheProperty
during saidperiod,then,subjectto theprovisionsofsubsection(1) ofthis Section4, no
laterthansix (6)monthsfollowing expirationofsuchperiod, theGranteemay conveythe
Propertyto anythird partyatno lessthanfair marketvaluefreeandclearofall rightsand
restrictionscontainedherein,including,butnot limited to theMaximumResalePrice,
provided,however,all considerationandpaymentsofanykind receivedby the Grantee
for theconveyanceofthePropertyto thethird party whichexceedstheMaximum Resale
Priceshallbe immediatelyanddirectlypaidto theMunicipality for depositto its
AffordableHousingFund.Uponreceiptofthisexcessamount,theMunicipality shall
issueto thethird partyandto theMonitoring Agentacertificate(the“Compliance
Certificate”)in recordableform reflectingtheMunicipality’s receiptof theexcess
amount,if any, thatall rights, restrictions,agreementsandcovenantscontainedhereinare
henceforthnull andvoid andthat thesaleofthe Propertyto thethirdparty is consistent
with thetermsofthis DeedRider.ThisComplianceCertificateis to be recordedin the
Registry.This ComplianceCertificatemaybe relieduponby thethenownerofthe
Propertyand by third partiesasconstitutingconclusiveevidencethat suchexcess
amount,if any,hasbeenpaidto theMunicipality andthattherights, restrictions,
agreementsandcovenantsset forth hereinarenull andvoid. Thesaleprice to athird
partyshallbe subjectto theMonitoring Agent’sprior approval,giving dueconsideration
to suchfactorsastheappraisedvalueof theProperty,time on themarket,marketing
effortsandeconomicconditions.

(k) TheGranteeunderstandsandagreesthat nothingin this DeedRiderorthe
RegulatoryAgreementin anywayconstitutesapromiseorguaranteeby the Project
Administrator,theMunicipality or theMonitoring Agentthat theGranteeshallactually
receivetheMaximumResalePricefor thePropertyor anyotherpricefor theProperty.

(1) In theeventthattheClosingofthesaleofthePropertyto anEligible
Purchaseror theMunicipality doesnotoccurwithin onehundredtwenty(120)daysof
thedatetheMonitoring Agent receivesthe ConveyanceNotice(plus theadditionalsixty
(60)daysallowedundersubsection(i) of this Section4), theGranteeshallhavethe
following six (6) monthsto sellthePropertyat a pricegreaterthanor equalto 95%of its
appraisedvalue(determinedby anappraiseracceptableto theMonitoring Agent). If the
Propertyis not sold atsucha pricewithin suchsix (6)-monthperiod,and only if theBase
IncomeNumberhasbeenreducedwithin suchtime, atthe endof suchsix (6)-month
periodtheMonitoring Agentshallhavea newninety (90)-dayperiodto locatean Eligible
Purchaserto purchasetheProperty,atthe reducedMaximum ResalePricecalculatedon
thebasisofthereducedBaseIncomeNumber..

5. ResaleandTransferRestrictions.(a) Exceptasotherwiseprovidedherein,
the Propertyor any interestthereinshallnot at any timebe sold by theGrantee,the



Grantee’ssuccessorsandassigns,andno attemptedsaleshallbe valid, unlessthe
aggregatevalueof all considerationandpaymentsofeverykind givenorpaidby the
Eligible Purchaser(aslocatedanddefinedin accordancewith Section4 above)orthe
Municipality, to thethenownerofthePropertyfor andin connectionwith thetransferof
suchProperty,is equalto or lessthantheMaximumResalePricefor theProperty,and(i)
if thePropertyis conveyedto an Eligible Purchaser,unlessacertificate(the “Eligible
PurchaserCertificate”)is obtainedandrecorded,signedandacknowledgedby the
Monitoring AgentwhichEligible PurchaserCertificaterefersto theProperty,the
Grantee,theEligible Purchaserthereof,andtheMaximum ResalePricetherefor,and
statesthat theproposedconveyance,saleortransferof thePropertyto the Eligible
Purchaseris in compliancewith therights, restrictions,covenantsandagreements
containedin this DeedRider,andunlessthereis alsorecordeda newDeedRider
executedby theEligible Purchaser,which newDeedRider is substantiallyin the same
form asthis DeedRider; or(ii) if thePropertyis conveyedto theMunicipality unlessa
Certificate(the“Municipal PurchaserCertificate”)is obtainedandrecorded,signedand
acknowledgedby theMonitoring Agent,which Municipal PurchaserCertificaterefersto
the Property,theGrantee,the Municipality, andtheMaximum ResalePrice for the
Propertyand statesthattheproposedconveyance,saleortransferofthe Propertyto the
Municipality is in compliancewith therights, restrictions,covenantsandagreements
containedin this DeedRider,andunlessthereis alsorecordedanewDeedRider
executedby theMunicipality, which newDeedRider is substantiallyin the sameform as
this DeedRider; or(iii) pursuantto Section4(j), any amountin excessoftheMaximum
ResalePricewhich is paidto theGranteeby apurchaserwhois permittedto buy the
Propertypursuantto Section4(j), is paidby theGranteeto theMunicipality, andthe
Municipality executesanddeliversaComplianceCertificateasdescribedin Section4(j)
for recordingwith theRegistry.

(b)Any goodfaithpurchaseroftheProperty,any lenderorotherpartytakinga
securityinterestin suchPropertyandanyotherthird partymayrely upon aCompliance
Certificate,anEligible PurchaserCertificateor aMunicipal PurchaserCertificate
referringto thePropertyasconclusiveevidenceofthemattersstatedthereinandmay
recordsuchCertificatein connectionwith conveyanceoftheProperty,provided,in the
caseofan Eligible PurchaserCertificateandaMunicipal PurchaserCertificatethe
considerationrecitedin thedeedor otherinstrumentconveyingthePropertyuponsuch
resaleshallnotbegreaterthantheconsiderationstatedin theEligible Purchaser
CertificateortheMunicipal PurchaserCertificateasthecasemaybe.

(c) Within ten (10)daysoftheclosingoftheconveyanceofthePropertyfrom
Grantorto Grantee,theGranteeshalldeliver to theMonitoring Agenta copyoftheDeed
oftheProperty,togetherwith recordinginformation.Failureofthe Grantee,orGrantee’s
successorsorassignsto comply with theprecedingsentenceshallnot affectthevalidity
ofsuchconveyance.

6. RightsofMortgagees.(a) Notwithstandinganythinghereinto the



contrary,but subjectto thenext succeedingparagraphhereof,if theholderof recordofa
first mortgagegrantedto a stateornationalbank, stateor federalsavingsandloan
association,cooperativebank,mortgagecompany,trustcompany,insurancecompanyor
otherinstitutionallenderor its successorsorassigns(otherthantheGranteeor anyperson
relatedto theGranteeby blood,adoption,ormarriage(anyoftheforegoing,a “Related
Party”)) shallacquirethePropertyby reasonofforeclosureorsimilar remedialaction
undertheprovisionsofsuchmortgageoruponconveyanceofthePropertyin lieu of
foreclosure,providedthattheholderof suchmortgagehasgiventheMonitoring Agent
andtheMunicipality not lessthansixty (60)daysprior writtennoticeofits intentionto
forecloseuponits mortgageorto acceptaconveyanceofthePropertyin lieu of
foreclosure,andprovidedfurtherthattheprincipalamountsecuredby suchmortgagedid
not exceedonehundredpercent(100%)oftheMaximum ResalePricecalculatedatthe
time ofthegrantingof themortgage(the“PermittedIndebtedness”),thentherights and
restrictionscontainedhereinshallnotapply to suchholderupon suchacquisitionofthe
Property,anypurchaser(otherthanaRelatedParty)ofthePropertyata foreclosuresale
conductedby suchholder,or anypurchaser(otherthanaRelatedParty)ofthe Property
from suchholder,andsuchPropertyshall thereuponandthereafterbe freefrom all such
rights andrestrictions.Theholderof PermittedIndebtednessis referredto hereinasa
“PermittedMortgagee.”

(b) In theeventsuchPermittedMortgageeconductsa foreclosureor other
proceedingenforcingits rightsundersuchmortgageandthePropertyis sold for apricein
excessofthe greaterof(i) thesumoftheoutstandingprincipalbalanceofthenote
securedby suchmortgageplus all future advances,accruedinterestandall reasonable
costsandexpenseswhich thePermittedMortgageeis entitledto recoverpursuantto the
termsofthemortgage(the“MortgageSatisfactionAmount”), and(ii) theMaximum
ResalePrice,suchexcessshallbepaidto theMunicipality for its Affordable Housing
Fundin considerationofthelossof thePropertyasaffordablehousingaftera final
judicial determinationthattheMunicipality is entitledto suchexcess,thecostsofsuch
determinationto bedeductedfrom theexcessprior to paymentto theMunicipality. To
theextenttheGranteepossessesany interestin anyamountwhich would otherwisebe
payableto the Municipality underthis paragraph,to thefullest extentpermissibleby law,
theGranteeherebyassignsits interestin suchamountto saidholderfor paymentto the
Municipality.

(c) A PermittedMortgageeshallnotify theMonitoringAgent andthe
Municipality in theeventof anydefaultfor which thePermittedMortgageeintendsto
commenceforeclosureproceedings,whichnotice shallbesentto theMonitoringAgent
andtheMunicipality assetforth in this DeedRider.No failure to notify theMonitoring
Agent andtheMunicipality pursuantto theprevioussentenceshall impair thevalidity of
aforeclosure.

(d)TheGranteegrantsto theMunicipality theright andoptionto purchasethe
Propertyuponreceiptby theMunicipality ofnoticein anyform (includingnoticeby
newspaperpublicationdeemedto bereceivedon thedateofpublication)of an impending
foreclosureagainsttheProperty.In theeventtheMunicipality intendsto exerciseits



option,the Municipality shallpurchasethePropertyat apriceequalto thegreaterofthe
Maximum ResalePriceortheMortgageSatisfactionAmountwithin sixty (60)daysof
receiptofsuchnotice.Thedeedto theMunicipality shall includea deedridercontaining
all oftherightsandrestrictionssetforth in this DeedRiderandotherwisesatisfactoryin
form andsubstanceto theMonitoring Agentwhich theMunicipality, asaconditionto
suchpurchase,agreesto annexto saiddeed.Any excessreceivedby thePermitted
MortgageeovertheMortgageSatisfactionAmount shallbe paidto theGrantee
(provided,that in theeventthat suchexcessshallbe sopaid to the Grantee,theGrantee
shallthereafterindemnifysuchPermittedMortgageeagainstlossordamageto such
PermittedMortgageeresultingfrom anyclaimmadeby anyotherparty to theextentthat
suchclaim is baseduponpaymentof suchexcessby suchPermittedMortgageeto the
Granteein accordanceherewith,providedthatsuchPermittedMortgageeshallgive the
Granteepromptnoticeofanysuchclaim andshallnot objectto interventionby the
Granteein anyproceedingrelatingthereto).

(e) If anypersonwho wasaRelatedPartyprior to anyforeclosureacquiresan
interestin thePropertywithin ten(10) yearsafterforeclosure,thenall covenantsand
optionscontainedhereinshallapply to all subsequentoccupancyandsaleoftheProperty.

(f) A certificatesignedby theMonitoring Agent and,underpenaltiesofperjury,
by apurchaserat aforeclosuresale(or any subsequentpurchaser)certifying that such
purchaseris not aRelatedPartyshall, if recordedwith theRegistry,be conclusive
evidencethat suchpurchaseris not a RelatedParty.

7. Covenantsto RunWith theProperty.(a) It is intendedandagreedthat all
oftheagreements,covenants,rightsandrestrictionssetforth hereinshallbe deemedto be
covenantsrunningwith the Propertyandshallbebinding uponandenforceableagainst
the Grantee,theGrantee’ssuccessorsandassignsandanypartyholdingtitle to the
Property,for thebenefitofandenforceableby the Municipality andtheMonitoring
Agent, theirsuccessorsandassigns,during theTermofthisDeedRider.

(b) This DeedRiderandall of theagreements,restrictions,rightsandcovenants
containedhereinshallbe deemedto be anaffordablehousingrestrictionasthattermis
definedin Section31 of Chapter184 oftheMassachusettsGeneralLaws.

(c) TheGranteeintends,declaresandcovenantsonbehalfofGranteeand
Grantee’ssuccessorsandassigns(i) thatthis DeedRiderandthecovenants,agreements,
rightsandrestrictionscontainedhereinshallbe andarecovenantsrunningwith the land,
encumberingthePropertyfor the Term,andarebindingupontheGrantee’ssuccessorsin
title, (ii) arenotmerelypersonalcovenantsoftheGrantee,and(iii) shallbind the
Grantee,andGrantee’ssuccessorsandassignsandenureto thebenefitofthe
Municipality andtheMonitoring Agent,andtheirsuccessorsandassigns,for theTerm.
Granteeherebyagreesthatanyandall requirementsofthelawsofthe Commonwealthof
Massachusettsto be satisfiedin orderfor theprovisionsofthis DeedRider to constitute
restrictionsandcovenantsrunningwith theland shallbe deemedto besatisfiedin full
andthat anyrequirementsofprivity ofestatearealsodeemedto be satisfiedin full.



(d) Without limitation on any otherrightsorremediesofthe Grantor,the
Municipality, andtheMonitoring Agent, theirsuccessorsandassigns,anysaleor other
transferor conveyanceofthe Propertyin violation oftheprovisionsofthis DeedRider,
shall,to the maximumextentpermittedby law, be voidableby theMunicipality, andthe
Monitoring Agent, theirsuccessorsandassigns,by an actionto enforcesuchrights,
restrictions,covenants,andagreements.

8. Notice.Any notices,demandsorrequeststhatmaybegivenunderthis
DeedRider shallbe sufficiently servedif givenin writing anddeliveredby handor
mailedby certifiedorregisteredmail, postageprepaid,returnreceiptrequested,to the
partiesheretoattheaddressesset forth below,or suchotheraddressesasmaybe
specifiedby anyparty (or its successor)by suchnotice.

Municipality:

Townof Acton
472 Main Street
Acton, MA 01720
Attn: Boardof Selectmen

Grantor:

FranklinPlacePartnersLLC
178 GreatRoad
Acton, MA 01720

Grantee:

Monitoring Agent:

Acton Boardof Selectmen,ordesignee,
472 Main Street
Acton, Massachusetts01720

Any suchnotice,demandorrequestshallbe deemedto havebeengivenon theday it is
handdeliveredormailed.

9. FurtherAssurances.TheGranteeagreesfrom time to time, asmaybe
reasonablyrequiredby theMonitoringAgent, to furnishtheMonitoring Agentwith a
writtenstatement,signedand,if requested,acknowledged,settingforth theconditionand



occupancyoftheProperty,informationconcerningtheresaleof thePropertyand all other
materialinformationpertainingto thePropertyor theGrantee’sconformancewith the
requirementsoftheComprehensivePermitandtheGuidelines.

10. Enforcement.(a) Therights herebygrantedshall includetheright ofthe
Municipality andtheMonitoringAgentto enforcethis DeedRider independentlyby
appropriatelegalproceedingsandto obtain injunctive andotherappropriaterelief against
anyviolationsincludingwithout limitation relief requiringrestorationofthePropertyto
its conditionprior to any suchviolation(it beingagreedthat thereshallbe no adequate
remedyatlaw for suchviolation), andshallbe in additionto, andnot in limitation of, any
otherrightsandremediesavailableto theMunicipality andtheMonitoring Agent.

(b) Without limitationof any otherrightsorremediesoftheMunicipality and
the Monitoring Agent,or theirsuccessorsandassigns,in theeventof anysale,
conveyanceor othertransferor occupancyofthePropertyin violation of theprovisions
ofthis DeedRider,theMunicipality shallbeentitledto the following remedies,which
shallbe cumulativeandnot mutuallyexclusive:

(i) specificperformanceoftheprovisionsof this DeedRider;

(ii) moneydamagesfor chargesin excessoftheMaximum Resale
Price,if applicable;

(iii) if theviolation is a saleofthe Propertyatapricegreaterthanthe
Maximum ResalePriceasprovidedherein,theMonitoringAgentandthe
Municipality shallhavetheoptionto locateanEligible Purchaseror
purchasethePropertyon thetermsandconditionsprovidedherein;the
purchasepriceshallbe a pricewhich complieswith theprovisionsofthis
DeedRider;

(iv) the right to void anycontractfor saleor any sale,conveyanceor
othertransferofthePropertyin violation of theprovisionsofthis Deed
Rider in the absenceofa CertificateofCompliance,by anactionin equity
to enforcethis DeedRider; and

(v) moneydamagesfor thecostofcreatingor obtaininga comparable
dwelling unit for anEligible Purchasers.

(c) In additionto theforegoing,in theeventofa violationoftheprovisionsof
this DeedRider,theMonitoring AgentandtheMunicipality maytakeappropriate
enforcementactionagainsttheGranteeorthe Grantee’ssuccessorsin title, including,
without limitation, legalactionto compeltheGranteeto comply with therequirementsof
this DeedRider.TheGranteeherebyagreesto pay all feesandexpenses(including legal
fees)oftheMonitoring Agentand/orthe Municipality in theeventsuccessful
enforcementactionis takenagainsttheGranteehereunder.TheGranteeherebygrantsto
theMonitoring Agent andtheMunicipality a lien on theProperty,junior to the lien of



any institutionalholderofafirst mortgageon theProperty,to securepaymentofsuch
feesandexpensesin any successfulenforcementaction. TheMonitoring Agent andthe
Municipality shallbe entitledto seekrecoveryoffeesandexpensesincurredin a
successfulenforcementactionofthis DeedRideragainstthe Granteeandto assertsucha
lien onthePropertyto securepaymentby theGranteeof suchfeesandexpenses.
Notwithstandinganythinghereinto thecontrary,in theeventthattheMonitoring Agent
and/orMunicipality fails to enforcethis DeedRiderasprovidedin this Section,the
Departmentof HousingandCommunityandDevelopment,its successorsandassigns,
shallhavethesameright to enforcethis DeedRiderasprovidedherein.

(d) TheGranteefor himself, herselfor themselvesandhis, herortheir
successorsandassigns,herebygrantsto theMonitoring Agenttheright to enteruponthe
Propertyfor thepurposeof enforcingtherestrictionshereincontained,oroftaking all
actionswith respectto thePropertywhichtheMonitoringAgentmaydetermineto be
necessaryorappropriatepursuantto courtorder,orwith theconsentof theGranteeto
prevent,remedyorabateanyviolationof this DeedRider.

11. Monitoring AgentServices;Fees.TheMonitoring Agenthasbeen
engagedto monitorcomplianceoftheProjectwith ongoingrequirementsofthe
ComprehensivePermitandthis DeedRider, including therequirementthat theProperty
be soldandresoldto Eligible Purchasers(or to theMunicipality) asprovidedtherein.As
partialcompensationfor providingtheseservices,theMonitoringAgentshall receivethe
ResaleFeeon the saleof thePropertyto anEligible Purchaseror any otherpurchaserin
accordancewith thetermsof this DeedRider.This feeshallbe paidby theGranteeasa
closingcostatthetime ofClosing,andpaymentofthefeeoftheMonitoring Agent shall
beaconditionto deliveryandrecordingof its certificate,failing whichthe Monitoring
Agentshallhavea claim againstthenewpurchaserandpersonsclaiming underthenew
purchaserfor which theMonitoringAgentmaybring anactionandmayseekan
attachmentagainsttheProperty.

12. Severability.If anyprovisionshereofortheapplicationthereofto any
personor circumstanceshallcome,to any extent,to be invalid or unenforceable,the
remainderhereof~ortheapplicationofsuchprovisionto thepersonsorcircumstances
otherthanthoseasto which it is held invalid or unenforceable,shallnotbeaffected
thereby,andeachprovisionhereofshallbe valid andenforcedto thefullest extent
permittedby law.

Executedasa sealedinstrumentthis____dayof_______________________, 200.

Grantor: Grantee:

By_______________ By_______________



COMMONWEALTH OFMASSACHUSETTS

COUNTY OF _________, ss. __________, 200_

On this _______ dayof _________________, 20, beforeme,theundersignednotarypublic,
personallyappeared_________________________________________,, provedto methroughsatisfactory
evidenceof identification,which were__________________________________,to bethepersonwhosename
is signedon theprecedingdocument,andacknowledgedto methathe/shesignedit voluntarily for its stated
purpose.

NotaryPublic
PrintName:
My CommissionExpires:

COMMONWEALTH OFMASSACHUSETTS

COUNTY OF________, ss. _________, 200_

On this _______ dayof , 20, beforeme,theundersignednotarypublic,
personallyappeared_______________________________________,provedto me throughsatisfactory
evidenceof identification,which were_________________________________,to be thepersonwhosename
is signedon theprecedingdocument,andacknowledgedto methathe/shesignedit voluntarily for its stated
purpose.

NotaryPublic
PrintName:
My CommissionExpires:


